

















REDACTED - FOR PUBLIC INSPECTION

to substantial spectrum limitations and capital-financing challenges.”'®® AT&T grossly
mischaracterizes and understates T-Mobile’s competitive significance today and in the future.

1. T-Mobile Is and Will Continue to Be a Strong Competitor

T-Mobile is a strong competitor to AT&T. T-Mobile consistently out-performs AT&T
on customer service, it offers lower pricing for handsets and services, it has upgraded more of its
network for high speed data services than AT&T, it has constructed a national network, it has
helped develop and launch new innovative handsets (such as the G1), and it engages in
aggressive advertising against AT&T. Indeed, T-Mobile’s advertising mocking AT&T’s high
speed data services has been the talk of the industry. The fact that T-Mobile lost post-paid
subscribers in the past quarter is not evidence of a failing firm.

AT&T’s claim that T-Mobile is failing is belied by pre-merger statements of T-Mobile’s
executives and the Commission’s own findings. For example, at its investor day on January 20,
2011, T-Mobile’s management team presented a clear path for renewed growth. T-Mobile
described itself as a “challenger” and announced a plan to grow revenues by $3 billion by 2014.
That plan includes aggressively marketing smartphones and data on its new 4G network:

[T]he challenger strategy which will fuel all growth going forward. . . .
We have five levers. The first one is we will not let our network
competitive advantage go and we will therefore monetize our 4G

network. . . . Second, we will focus on making the purchase and the use of
smart phones affordable to all Americans. We estimate that about 150
million Americans want smart phones but do not have smart phones
today. . .. Third, while we are the number one service Company in our
industry having won more than ten times the J. D. Powers award which is

really great, we aspire for more. We want to be one of America’s most
trusted brands. . . . Part four and five of the strategy really focus on

¥ Id. at 102.
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As shown in the chart, AT&T is now asking the Commission to grant it unprecedented
nationwide control over spectrum used for mobile telephony/broadband services. Grant of the
instant Application would increase AT&T’s concentration of spectrum in the PCS and AWS
bands by approximately 50 MHz, based on T-Mobile’s current population-weighted nationwide
holdings. Thus, if the Commission approves the proposed takeover, AT&T would hold a
nationwide average of 144 MHz suitable for mobile telephony/broadband services, far exceeding
even Verizon’s holdings. AT&T would have nearly three times Sprint’s nationwide spectrum
holdings, and more than five times the combined holdings of MetroPCS, Leap, and U.S. Cellular.

As described infra at Part A, Section V.C.2, were the Commission to grant this vertically
integrated Bell company unprecedented control over the wireless industry’s core spectrum bands,
the resulting spectrum imbalance would cause serious competitive harm, both nationally and at

the local level. The Commission should refuse to permit this outcome.
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